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ARTICLE 1- FULL NAME OF THE AGREEMENT 

The full name of the Agreement shall be "The Cruise Lines International 
Association Agreement." 

ARTICLE 2 - PURPOSE OF THE AGREEMENT 

The purpose of this Agreement is to continue an Association which will act 
pursuant to authority granted the Members (as defined in Article 7 herein) under Articles 5 and 9 
of this Agreement. 

ARTICLE 3 - PARTIES TO THE AGREEMENT 

The parties to this Agreement are the Members and certain Associate Members (as 
defined in Article 7 herein) all of which are listed below: 

AMA WATERWAYS l 

21625 Prairie Street 
Chatsworth, CA 91311-5833 

AMERICAN CRUISE LINES, INC. 
1 Marine Park 
Haddam, CT 06438 

AVALON WATERWAYS) 
5301 South Federal Circle 
Littleton, CO 80123 

AZAMARA CRUISES 
1050 Caribbean Way 
Miami, FL 33132 

CARNIVAL CRUISE LINES 
3655 NW 8ih Avenue 
Miami, FL 33178 

CELEBRITY CRUISES, INC. 
1050 Caribbean Way 
Miami, FL 33132 

COSTA CRUISE LINES 
World Trade Center Building 
80 SW 8th Street 
Miami, FL 33130-3097 
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CRYSTAL CRUISES 
2049 Century Park East, Suite 1400 
Los Angeles, CA 90067 

CUNARD LINE 
6100 Blue Lagoon Drive, Suite 400 
Miami, FL 33126 

DISNEY CRUISE LINE 
210 Celebration Place, Suite 400 
Celebration, FL 34747-4600 

HOLLAND AMERICA LINE 
300 Elliott Avenue West 
Seattle, WA 98119 

HURTIGRUTEN INC. 
405 Park Avenue 
New York, NY 10022 

LOUIS CRUISES 
2801 NE 183rd Street, Suite 2204 
Aventura, FL 33160 

MSC CRUISES 
6750 North Andrews Avenue 
Fort Lauderdale, FL 33309 

NCL CORPORAnON 
7665 Corporate Center Drive 
Miami, FL 33126-1201 

OCEANIA CRUISES 
8300 NW 33 rd Street 
Miami, FL 33122 

PAUL GAUGUIN CRUISES1 

1000 Corporate Drive, Suite 440 
Fort Lauderdale, FL 33334 

PEARL SEAS CRUISES 
741 Boston Post Road, Suite 250 
Guilford, CT 06437 

Fourth Revised 
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PRINCESS CRUISES 
10100 Santa Monica Boulevard, Suite 1800 
Los Angeles, CA 90067 

REGENT SEVEN SEAS CRUISES 
1000 Corporate Drive, Suite 500 
Fort Lauderdale, FL 33334 

ROYAL CARIBBEAN INTERNATIONAL 
1050 Caribbean Way 
Miami, FL 33132 

SEABOURN CRUISE LINE 
6100 Blue Lagoon Drive, Suite 400 
Miami, FL 33126 

SEADREAM YACHT CLUB 
2601 South Bayshore Drive 
Penthouse 1B 
Miami, FL 33133 

SILVERSEA CRUISES, LTD. 
110 E. Broward Boulevard 
Fort Lauderdale, FL 33301 

UNIWORLD RIVER CRUISES, INC. 1 

Uniworld Plaza 
17323 Ventura Boulevard 
Los Angeles, CA 91316 

WINDSTAR CRUISES
 
300 Elliott Avenue West
 
Seattle, WA 98119
 

The Members designated by this footnote are presently not common carriers within the meaning of the 
Shipping Act of 1984 (the "Act"), and are neither subject to the jurisdiction of the Federal Maritime Commission 
nor covered by any antitrust immunity conferred by the Act with respect to the filing of this Agreement with the 
Commission. 

I 
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ARTICLE 4 - GEOGRAPHIC SCOPE OF THE AGREEMENT 

Cruise Lines International Association, Inc. ("CLIA") defines its scope by 
reference to the market served rather than the geographical location of the voyages concerned. 
Any voyage in respect of which a marketing effort is made in North America falls within CLlA's 
scope. It is understood that effectiveness and/or approval of this Agreement by the Federal 
Maritime Commission (the "FMC") pursuant to the Shipping Act, 1984, and the Shipping Act, 
1916, extends only to activities in connection with voyages on which passengers embark or 
disembark at a United States port? 

ARTICLE 5 - AGREEMENT AUTHORITY 

The parties to this Agreement agree: 

A. CLiA will -­

(1) Provide a forum where companies engaged in the worldwide operation 
and marketing of the cruise and passenger liner industry in North America can meet and discuss 
matters of common interest and develop and agree on activities aimed at promoting safe and 
secure cruise ship operations and marketing the concept of shipboard holidays; 

(2) Represent the Members' views in dealings with conferences, associations 
and/or agencies of the United States, local or foreign governments, including international 
organizations, U.S. federal, state and local legislative bodies, executive and regulatory agencies 
and departments, licensing and taxing authorities, ports and terminals authorities in matters 
relating to marketing, sales and operation of passenger liner or cruise vessels, passenger cruises 
and their operators, including commercial, safety, health, environmental, security and other 
national or international policy issues; 

(3) Represent the Members in dealing with international regulatory 
organizations, including regulatory bodies existing pursuant to and interpreting and enforcing 
multinational conventions, treaties and other instruments; 

(4) Represent the Members in dealing with non-governmental organizations, 
business corporations and private industry concerns, trade associations and other similar entities 
in matters relating to the marketing and operation of cruises, operation of cruise vessels and 
associated activities; 

2 The tenns of this Agreement and the filing of it with the Federal Maritime Commission ("FMC") do not and 
are not intended to bring within the scope of the Shipping Act of 1984, as amended (including the antitrust 
exemption conferred by the Act), or the jurisdiction of the FMC, any activities hereunder relating to the carriage 
of passengers in the U.S. domestic trades or to service wholly between foreign ports or points or parties that are 
not subject to the jurisdiction ofthe FMC. 
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(5) Represent the Members in dealing with the media, including proactive 
industry image programs and response to current issues and events; 

(6) Assist the Members in formulating policy positions on the foregoing 
matters; and 

(7) Represent the Members in matters relating to financial responsibility 
coverage and education of Affiliated Sellers of Travel (as defined in Appendix A attached 
hereto). 

B. Membership in any other association shall not preclude membership in 
CLIA. However, CLIA may provide for consultation and cooperation with other conferences, 
organizations or associations, and will utilize its best efforts to provide Travel Sellers and 
interested travel agent associations with reasonable opportunities for dialogue and presentation 
of views, always reserving freedom of action. The areas of promotion and/or marketing which 
CLIA may implement either on its own or in cooperation with other associations shall include: 

(I) Travel seller training; 

(2) Public relations; 

(3) Advertising; 

(4) Market research; 

(5) Legislative and regulatory policies; and 

(6) Cruise market expansion promotional ventures, 

However, participation in any such programs shall not limit the right of any 
Member to take independent action. 

C. The Parties may discuss with each other matters, other than specific 
rate activities, beyond the authority of this Agreement and within the ambit of the United States 
Shipping Act, 1984, and/or the Shipping Act, 1916, with a view to filing modifications to this 
Agreement with the FMC. No such modifications will be implemented prior to effectiveness 
and/or approval under the Shipping Act, 1984, and the Shipping Act, 1916. 

D. The Members shall notify CLIA of the default of any Affiliated Seller of 
Travel (as defined in Appendix A) or the employment by any travel agency of any ex-agent, ex­
officer or ex-clerk of any Travel Seller previously terminated under the provisions of this 
Agreement. 

E. CLlA's organization will be as shown in Appendix B. The Members have 
formed a District of Columbia not-for-profit corporation named "Cruise Lines International 
Association, Inc." All acts and activities of the Members authorized and governed by this 
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Agreement shall be conducted within CLIA through the actions of its board of directors (the 
"Board of Directors"), in addition to other committees and officers appointed in accordance 
with the provisions of this Agreement and the corporation's by-laws (the "By-Laws"), a copy of 
which is attached to this Agreement. 

F. Meetings of representatives of the travel trade industry (each an 
"Inter-Association Meeting") may be convened from time-to-time for the purpose of discussing 
matters covered by CLlA's charter which are of mutual importance to CLIA and Travel Sellers. 
CLIA's president (the "President") shall notice any such meetings to all Members and Associate 
Members and serve as Secretary under the direction of the CLlA's chairffiQR (the "ChairllHHl"). 
The ChaifffiQR shall chair Inter-Association Meetings. 

Inter-Association Meetings shall be attended by CLlA's executive committee (the 
"Executive Committee") and by a representative of any other such Members that may wish to 
attend. In addition, the following organizations shall each be invited to send one (1) 
representative to every Inter-Association Meeting: 

(1) American Society of Travel Agents; 
(2) Association of Retail Travel Agents; 
(3) American Automobile Association; 
(4) Alliance of Canadian Travel Associations; and 
(5) National Association of Cruise Only Agencies. 

G. CLIA may agree from time-to-time to establish cruise industry 
promotional, educational and Travel Seller (as defined in Appendix A) training programs, 
including FAM trip programs offered on such terms as individual Members desire, and may 
allow Affiliated Sellers of Travel listed in CLlA's Master List of Travel Sellers (as defined in 
Appendix A attached hereto and made a part hereof) to participate in such programs at reduced 
rates. 

H. This Agreement shall apply in respect of the relationship between the 
Members and Affiliated Sellers of Travel in the United States and Canada, as set out in 
Appendix A. 

I. Members and Associate Members may utilize CLlA's seal, trademarks, 
intellectual property and other marketing, promotional or educational materials and information 
only in connection with the marketing and promotion of cruises of Members, and for no other 
purpose. Members and Associate Members may not sublicense, assign or provide such seal, 
trademarks or intellectual property, materials or information to any third parties, including 
affiliates or associates, without CLlA's written authorization. CLlA's seal, trademarks, 
intellectual property, materials and information may not be utilized to market or promote non­
cruise products or services, including related travel industry products or services provided by 
Members, or their affiliates and associates. CLIA may establish and modify rules applicable to 
Members', Associate Members', and Affiliated Sellers of Travel's use of CLlA's seal, 
trademarks, intellectual property, materials and information. 
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ARTICLE 6 - OFFICIALS OF AGREEMENT AND DELEGATION OF AUTHORITY 

The Members shall authorize individuals to file amendments to this Agreement or 
any other papers or documents related to this Agreement. At present, and until revoked, the 
Members authorize the President to file on their behalf amendments to this Agreement or any 
papers or documents related to this Agreement. 

ARTICLE 7 - MEMBERSHIP, WITHDRAWAL, READMISSION AND EXPULSION 

CLlA's memberSHip SHall iRelHae tHe Members aRd eertaiR assoeiate members 
(tHe "Associate Members"). Members shall be those eompaRies meetiRg the member eligibility 
eriteria iR ParagrapH (A)(1) of this Article 7 below. Assoeiate Members SHall be those other 
eRtities or persoRs aamittea pHrsHaRt to ParagrapH (A)(2) below as Assoeiate Members. The 
terms "Member" or "Members" b:'f tHemselves refer oRly to those Members meetiRg tHe 
eligibility eriteria HRaer Paragraph (A)(1) aRa are Rot iRelHsive of Assoeiate Members. ORly 
Members aRd those Assoeiate Members that are oeeaR eommOR earriers, madRe termiRal 
operators or other perSORS sHbjeet to the ShippiRg Aet of 1984 shall be parties to this AgreemeRt. 

eLlA's membership shall be open to those companies meeting the member 
eligibility criteria established pursuant to CLlA's Bylaws (Appendix B hereto). Only those 
Members that are ocean common carriers, marine terminal operators or other persons subject to 
the Shipping Act of 1984 shall be parties to this Agreement. however. Membership withdrawal. 
expulsion. and readmission shall be governed in accordance with the terms thereon set forth in 
CLlA's Bylaws. 

A. Eligibilit),. AR)' eompaRY (as aefiRea beIO'l1,') is eligible to be a Member, 
proviaea it (1) is eRgagea iR passeRger liRer or eruise ship marketiRg, "'/ithiR the seope aefiRea iR 
Artiele 4 hereof, OR behalf of a eompaRY "'/hieh operates or aemoRstrates aR iRteRtioH iR gooa 
faith to operate, withiR twelve (12) mORtHs of applieatioR, ORe (1) or more eruise vessels earryiRg 
passeRgers OR eruises of at least three (3) afl)'s' aHratioR, whieh vessels (a) are at least 2,500 
gross registerea tORS or eqHivaleRt British Registerea TORS, whiehever is larger, aRa have a 
eapadty of at least 100 passeRgers per voyage, or (b) Ha-Ye a eapaeit)' of at least 80 passeRgers 
per voyage, are at least 150 teet overall leRgth, aRa have a fleet eapadty of at least 5,000 
passeRgers per )'ear; (2) geRerates (or is projeeted to geRerate) a miRimHm of h'l'eRty pereeRt 
(20%) of its eorporate erHise re'f'eRHe from ~tortH AmerieaR sales; (3) maiRtaiRs aR offiee 
10eatioR aRa eOmpaR)' represeRtati>/e iR NortH Ameriea; (4) pHblisHes its eruise broeHHre/sales 
materials iR ERgiisH witH priee statemeRts iR URitea States or CaRaaiaR aollars; aRa (5) meets tHe 
eORaitioRs statea below iR this Artiele 7. 

"Member" as Hsea HereiR refers to a speeifie traae Rame HRaer whieH a passenger 
liRe or eruise SHip (or SHips) is operatea aRa marketea. If tHe same eRtity, or a pareRt, sHbsidiary, 
affiliate, braReH or dh'isioR thereof, operates aRa markets sHeh ships HRder more than one (1) 
traae Rame, eaeH sHeH traae Rame operatioR mHst meet tHe qlfalitieatioRs for MemberSHip. THose 
so qHalit)'iRg will be graRtea separate Memberships. 

~tO applieatioR to beeome a Member shall be refHsea e~teept for JHSt CaHse and 



aRy sHch refusal shall be immediately reported to the FMC with the reaSORS therefor. "Just 
Couse" shall iRclHde illegal activity, other wFORgful or tortioHs cORduct, or activities, policies, 
affiliatioRs or associatioRs OR the part of aRy applicaRt for membership ',."hich are harmful to the 
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cFHise iReHstry or the relatioRships bet'NeeR MeRibers aRe Affiliatee Sellers of Tra-vel or 
prospective passeRgers. 

(2) By appoiRtRieRt of the PresieeRt, HpOR writteR Rotice to the Members aRe 
Associate Members, CLIA may aeRiit as Associate MeRibers aR)' bHsiRess eRtity, RORprofit, or 
ROR stock orgaRii'OatioR or governmeRtal or ROR governRiefltal eRtit)' that eoes Rot qHalify as a 
MeRiber, f}rovieee that aRy Associate Member that is aR oceaR CORiRiOR carrier or mariRe 
tefHiiRal operator shall become a party HpOR acceptaRce as aR associatioR. 

B. AemissioR aRe Fees. New applicaRts for MeRibership which Rieet the 
foregoiRg qHalificatioRs vAil be acceptee iR CLIA aRe becoRie Members HpOR SigRiRg a 
cOHRterpart of this AgreeRieRt, provieiRg certificatioR of eligibility for RieRibership, iRclHeiRg 
evieeRce of the existeRce of a passeRger vessel afle oWflership or operatiRg rights to sHch vessel, 
aRe of the existeRce of a perfofHiaRce bORe, aRe HpOfl satisf)'iflg the fiRR-flcial obligatiofls, as set 
forth from tiRie to tiRie iR the Members Fee ScheeHle aeoptee by the MeRibers. Associate 
Members shall meet fiRaRcial obligatiofls as set forth iR CLiA Members Fee ScheeHle 
establishee from tiRie to tiRie b~' tae PresieeRt. 

c. eXf}HlsiOR aRe Withera-vlal. 

(1) }Olo Member caR be expellee except for failHre to abiee b)' the terms aRe 
cOReitioRs of Membership iR CLlA, or for JHSt CaHse as eefiRee iR this Article. 

(2) UpOR recommeReatioR b)' the BOMe of Directors, a Member ma)' be 
expellee by Riajority vote at aR)' eHI)' cORveRee MeRibership meetiRg for sHch failHre or JHSt 
CaHse, provieee that thirt)' (30) e~'s aeyaRCe writteR Rotice shall have beeR giveR to sHch 
MeRiber settiRg forta tae iRtefltioR to propose expHlsioR, the reaSORS taerefor, aRe tae right to 
appear aRe be heare at the RieetiRg at 'Nhich sHch expHlsioR shall be proposee. AfI)' Member 
shall be free to act iReepeReeRtI)' as to remHReratioR, caoice, aRe commercial or other 
relatioRship with Travel Sellers, iRclHeing those not OR the Master List of Tnwel Sellers, vlithoHt 
afrecting fHII membersaip rigats HReer this AgreeRient. 

(3) :NotwithstaneiRg the provisions of Article 7(C)(2) on expHlsion HpOR 
membership vote, a Member shall be expellee aHtoRiaticall~' in the event that RieRibership eHes 
are Rot paie in a tiRiel)' RianRer, as set forth iR the Members Fee ScheeHle. 

(4) An)' MeRiber or Associate MeRiber RiB.-)' withem"'l from CLiA by 
notif)'ing CLIA of its intent to eo so in writiRg. Witaera\val saall be eeeRiee effective thirty (30) 
e~'s froRi CLlA's receipt of sHca flotice of 'Nitherawal. 

(5) Tae Presieeflt may remoye aR)' Associate Member from CLIA at his or her 
sole eiscretion, withoHt caHse, Hpon vlritten Rotice to tae MeRibers aRe Associate MeRibers. 

D. effect of Withemwal or eJtpHlsion. A Member witherawing or being 
expellee shall ROt be entitlee to tae rerune or cancellation of an)' part of (I) tae operation ane 



ARTICLE 8 - VOTING AND AMENDMENTS 

A. The various voting requirements are set out in Appendix B. 

B. This Agreement may be amended by agreement of at least fifty-one 
percent (51 %) of the total number of Members. No such amendment shall become effective 
unless and until becoming effective and/or approved by the Federal Maritime Commission under 
the Shipping Act. 1984. and the Shipning Act. 1916. 

ARTICLE 9 - DURATION AND TERMINATION OF THE AGREEMENT 

A. Duration. This Agreement has been in effect since July 7. 19-.1L~ 

Agreement shall continue in effect indefinitely unless terminated by the Members pursuant to the 
terms of this Agreement. 

B. Termination. This Agreement maY be terminated at any time by mutual 
agreement ofthe Members. 

ARTICLE 10 - DISPUTE RESOLUTION 

Any controversy or claim between CLlA and a Member or Associate Member 
arising out of or relating to the Member's or Associate Member's membership in CLlA. whether 
arising during or after the Member's or Associate Member's membership in the organization. 
which is not resolved within ten (10) business days following delivery of CLlA's or the 
Member's or Associate Member's written notice of intent to arbitrate. shall be determined in 
arbitration in accordance with the International Arbitration Rules of the American Arbitration 
Association ("AAA") before a single impartial arbitrator selected by CLlA from a list often (l0) 
nominees proposed by the AAA from its roster of arbitrators for international arbitrations. The 
place of arbitration shall be New York. New York. The language of the arbitration shall be 
English. If at any time there are pend ing two (2) or more arbitrations under this Article 10 that 
involve any common parties Qr issues. the arbitrator in the arbitration first cQmmenced may order 
any of such arbitrations to be cQnsQlidated in whQle or in part before him or her as sole arbitrator. 
if and to the extent the arbitrator deems such consolidation likely tQ promote fairness and 
efficiency. Following appointment of the arbitrator. each party shall submit its brief and 
suppQrting documents Qr exhibits to the arbitrator and Qther partv within twenty (20) business 
days. and each partv shall have ten (10) business days to serve any reply brief with documents 
and exhibits. The arbitrator may convene a hearing nQt tQ exceed Qne (I) day in duration. and 
shall issue a final decision and award within thirty (0) business days follQwing service of the. 
reply briefs. The arbitrator shall award the prevailing partv its CQsts and expenses of the 
arbitration. including reasQnable attorneys' fees. The award shall be final and binding on the 
parties. The prevailing partv may apply to a court of cQmpetent jurisdiction for an order to 
~nforce its award. However. in the event that equitable or injunctive relief is an appropriate 
remedy. nQtwithstanding this prQvision. either party shall be entitled tQ apply to a court Qf 
cQmpetent jurisdiction for the pumose of Qbtaining equitable or injunctive relief on any matter. 



FMC Agreement No. 10071-039 

Cruise Lines International Association, Inc. First Revised 
Agreement Page No. 10 

maiRteRaRce expeRses pft)'ffieRt obligatioR which has beeR apportioHed aRd agreed to by sl:lch 
Member prior to Hotice of withdra'Nal or expl:llsioH; or (2) its share of additioHal fHHdiHg which 
has beeR assessed, regardless of whether the additioHal fHHdiHg has beeH speflt. AH Associate 
Member withdra'NiHg or beiHg expelled shall Hot be eHtitled to a refimd of fees I:IHless graHted a 
refl:lHd by the PresideHt iH his or her sole discretioH. A Meffiber or Associate Member that 
withdra'Ns or is expelled shall cease to be a party to this AgreeffieHt. 

E. ReadmissioH. AHy Member 'Nhich voll:lHtarily .....ithdraws may qualif)' fur 
readmissioH uHder this Article, aRd, if its readmissioH occl:lrs duriHg the calefldar year of its 
voll:lHtary withdrawal, a secoHd aHHual assessmeHt shall Hot apply. AH expelled Member may 
ql:lalify for readffiissioH by correctioH or elimiHatioH, as appropriate, of whatever cal:lse or 
cOHditiofi resulted iH e]{pl:llsioH, aHd,Lor by pa-ymeHt of aHy liquida-ted damages that ffiay have beeR 
assessed, aHd by reapplica-tioH iH accordaHce with this Article 7. 

lA..RTICLE 8 VOTING AND ,A..MENDMENTS 

C. The various vOtiHg requiremeHts are set out iH AppeHdix B. 

D. This AgreemeHt mR-)' be affieHded by agreemeHt of at least fifty ORe 
perceHt (51 %) of the total Hl:lmber of Members. ttO sl:lch affiendffieHt shall become effective 
I:IHless aHd I:IRtH becomiHg effucti't'e and,Lor approved by the Federal Maritiffie eOffiffiissioH uHder 
the ShippiHg Act, 1984, aHd the ShippiRg Act, 1916. 

,A..RTICLE 9 DURz+..TION ,A..ND TERMIN,A..TION OF THE AGREEMENT 

e. Dl:lratioH. This AgreeffieHt has beeH iH effect siHce Jul)' 7, 1975. The 
AgreemeHt shall cORtiHl:le iH effuct iHdefiRitely uHless termiRated by the Members pl:lrSl:laHt to the 
terms ofthis AgreeffieHt. 

D. TermiHatioR. This AgreemeHt may be termiHated at aHy time by mutual 
agreeffieHt of the Meffibers. 

ARTICLE 10 DISPUTE RESOLUTION 

AHy cOHtro't'ersy or claiffi betweeH eLlA afld a Meffiber or Associate Member 
arisiHg Ol:lt of or relatiHg to the Member's or Associate Meffiber's meffibership iH eLlA, whether 
arisiHg duriHg or after the Member's or Associate Member's membership iH the orgaHizatioR, 
'Nhich is Hot resol'led withiH teH (10) bl:lsiHess dR-)'s follo....'iHg deliYery of eLlA's or the 
Member's or Associate Meffiber's 'NritteH Hotice of iflteflt to arbitrate, shall be determiHed iH 
arbitratioR iH accordaHce with the IHternatioHal ArbitratioR Rl:lles of the AmericaH ArbitratioH 
AssociatioH ("AAA") before a siHgle iffipartial arbitra-tor selected b)' eLlA froffi a list of teH (10) 
HomiHees proposed by the AAA from its roster of arbitrators fur iHterna-tioHal arbitratioHs. The 
place ofarbitra-tioH shall be New York, tJew York. The laHgl:lage of the arbitra-tioR shall be 



[RESERVEDl 
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English. If at any time there are pending two (2) or more arbitrations Hnder this Article 10 
that involye any eommon parties or issHes, the arbitrator in the arbitration first eommeneed 
may order any of sHeh arbitratiofls to be eoflsolidated in 'Nhole or in part before him or her as 
sole arbitrator, if afld to the extent the arbitrator deems sHeh eonsolidation likely to promote 
faimess and effieieney. Follovling appointment of the arbitrator, eaeh party shall sHbmit its 
brief and sHpporting doeuments or e}{hibits to the arbitrator and other party within twenty 
(20) bHsiness days, and eaeh party shall have ten (10) bHsiness da-ys to serve an~' reply brief 
with doeHments and exhibits. The arbitrator may eonYene a hearing not to exeeed one (I) 
day in dHration, and shall issHe a final deeision and av.'ard 'Nitllin thirty (30) bHsiness days 
following seryiee of the reply briefs. The arbitrator shall av/ard the preYailing party its eosts 
and expenses of the arbitration, inelHding reasonable attorneys' fees. The a'Nard shall be 
fiflal and binding on the parties. The prevailing party may apply to a eOHrt of eompetent 
jurisdietion for an order to enforee its B\"ard. Howeyer, in the event that eqHitable or 
injHnetive relief is an' appropriate remedy, notwithstanding this provision, either party shall 
be entitled to apply to a eOHrt of eompetent jurisdietion fOf the purpose of obtaining 
equitable or injunetive relief on any matter. 

[RESERVEDl 
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APPENDIX A 

TERMS AND PROVISIONS REGARDING AFFILIATED SELLERS OF TRAVEL 

Travel Sellers which comply with the terms and provisions set forth in this 
Appendix A may become "Affiliated Sellers of Travel" and be included on CLlA's master list 
of Travel Sellers (the "Master List of Travel Sellers"). Affiliated Sellers of Travel are not 
CLIA members, but shall have the rights and responsibilities set forth in this Appendix A and in 
rules applicable to Affiliated Sellers of Travel which CLIA may adopt and modify from time-to­
time. 

1. DEFINITION. For purposes of this Agreement, a "Travel Seller" is 
defined as any person, entity or department of an entity that is engaged in the business of selling 
travel or travel related services. As used in this Agreement and Appendix A and the attached 
Statement of Policy and Procedure, the term "Travel Seller" includes any and all Travel Sellers, 
whether or not included on CLlA's Master List of Travel Sellers, and "Affiliated Seller of 
Travel" includes only those Travel Sellers that are included on CLIA's Master List of Travel 
Sellers. 

2. TRAVEL SELLER FEES. An application fee of U.S. $80.00 and an 
annual fee (the "Annual Travel Seller Fee") of U.S. $319.00, the levels of which CLIA may 
change from time-to-time, shall be collected for each location at the time of application. 
Affiliated Sellers of Travel notified of listing during the first nine (9) months of any fiscal year 
shall pay the full annual fee; Affiliated Sellers of Travel notified during the last three (3) months 
of any fiscal year shall pay the full annual fee which shall be credited for the full ensuing fiscal 
year. Affiliated Sellers of Travel Fees (non-refundable) shall be collected for each location on or 
before the commencement of each fiscal year and CLIA shall thereafter promptly give notice to 
any Affiliated Seller of Travel from whom it has not received an Annual Travel Seller Fee. Such 
notice shall include a final notice for payment, and failure to remit within the time specified will 
subject the Affiliated Seller of Travel concerned to automatic termination without further notice. 
Reinstatement can be effected, as of the date of postmark of the delinquent payment, by mailing 
to CLIA the amount of such payment, plus a sum equal to one-half (1/2) the Annual Travel 
Seller Fee; said sum being acknowledged by CLIA and by the involved Affiliated Seller of 
Travel as constituting liquidated damages (and not a penalty) for such delinquency to be applied 
because the amount of actual damages would be difficult, if not impossible, to ascertain. 

3. CONSIDERATION OF APPLICATION. An applicant for listing shall 
submit a completed application, in a form prescribed by CLlA, and tender payment of the 
application fee and the Annual Travel Seller Fee. When an applicant has complied with the 
conditions set forth herein, its name shall be placed on the Master List of Travel Sellers and it 
shall be promptly notified of that action. In the event an application is denied, notice shall be 
given containing the reasons for such denial. 
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4. PLAN FOR SECURING PERFORMANCE OF AFFILIATED SELLERS 
OF TRAVEL. CLIA will arrange coverage to secure the performance by Affiliated Sellers of 
Travel of their obligations to Members by either engaging a bonding company or establishing a 
Security Fund under the direction of an Administrator. CLIA may change such plan from time­
to-time. Proof of claims against an Affiliated Travel Seller shall be filed in accordance with such 
instructions as are issued by CLIA from time-to-time. Such claims shall be for the net amount of 
sales. Any remuneration due to the Affiliated Seller of Travel after a default situation shall revert 
to the Administrator paying the claim as salvage. 

5. CONDITIONS FOR TRAVEL SELLER AFFILIATION. The conditions 
governing the relationship between Affiliated Sellers of Travel and Members and Associate 
Members are set forth in CLlA's new member kit and, upon request, are available for an 
applicant's advance review. These conditions are as follows: 

(a) ACCOUNTABILITY - You are responsible to account for proprietary 
documents of Members and to maintain records relating to Members' transactions. Such 
accounting and records will be available for review by the Member concerned during normal 
business hours. 

(b) TICKETING, REMITTANCES, AND REMUNERATION In 
accordance with each Member's policies. 

(c) PROMOTION - You may display the CLIA seal on your promotional 
pieces related to the development of the business of the Members and are encouraged to do so. 
Of course, such promotional pieces should conform to truth and good taste. You are responsible 
for the accuracy of your promotional pieces and for compliance with applicable governmental 
requirements. CLIA will make every attempt to assist you when and where possible. The CLIA 
seal, trademarks, intellectual property and marketing, promotional or educational materials and 
information created or developed by CLIA may be used only in connection with the marketing 
and promotion of Members' cruises, and for no other purpose, including marketing or promotion 
of any other cruises or non-cruise products or services. Affiliated Sellers of Travel may not 
sublicense, assign or provide such seal, trademarks, intellectual property, materials or 
information to any third parties, including affiliates or associates, without CLlA's written 
authorization. 

(d) CHANGES AFFECTING THE STATUS OF TRAVEL SELLERS - In 
order to assist us in the accurate maintenance of our records, promptly advise us of any changes 
which alter the data you have provided in your application. If a change of ownership occurs, the 
new owner must meet the requirements for Affiliated Seller of Travel listing. A change affecting 
ownership may require payment of a new Annual Travel Seller Fee, as set forth in the Statement 
of Policy and Procedure on file and available for review at CLlA's principal office and each 
Member's office. We will advise you further of those instances as they may become applicable 
to you. 
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(e) TERMINATION OF YOUR AFFILIATION - Whenever requested by 
you, your status as an Affiliated Seller of Travel can be terminated. To insure a request for 
termination is accurately transmitted, please notify us in writing. Unfortunately, your Annual 
Travel Seller Fee cannot be refunded. In addition, any of the following circumstances may, at 
CLlA's sole discretion, result in an involuntary termination of affiliation without refund of your 
Annual Travel Seller Fee: (I) bankruptcy; (2) insolvency; (3) failure to effect timely payments to 
the Member and/or timely refunds to your clients; (4) absconding; (5) the mishandling of funds 
or proprietary documents exchanged through you, which funds or proprietary documents you 
agree to hold in trust; (6) a breach of any Affiliated Seller of Travel condition; (7) 
misappropriation or conversion of client funds; (8) misrepresentation, misappropriation or 
misuse ofCLlA's name, seal, trademarks, or any CLIA materials provided to you for the purpose 
of promoting its Member; or (9) any illegal activity, other wrongful or tortious conduct, or 
activities, policies, affiliations or associations which are harmful to the cruise industry or 
relationships between Members and Travel Sellers or prospective passengers. Failure to pay the 
Annual Travel Seller Fee in a timely manner will result in automatic termination of your 
affiliation. 

(t) YOUR RIGHTS - Should an event occur which presents grounds for 
involuntary termination, you will be notified and given the opportunity to address the allegations 
prior to a declaration of involuntary termination. In the event that your affiliation is actually 
involuntarily terminated, you will again be notified and given the opportunity to receive a review 
and a reinstatement. The procedures for notice, review, and reinstatement are contained in the 
Statement of Policy and Procedure on file and available for review at CLlA's principal office and 
at the offices of each Member. 

(g) OUR RIGHTS - In the unlikely event that your affiliation should be 
involuntarily terminated as provided above, you agree to hold CLIA and any of its Members and 
Associate Members and their respective officers and employees harmless for any loss, injury or 
damage related to a declaration of involuntary termination. You further agree to indemnify 
CLIA and any of its Members or Associate Members for any losses they may sustain as a result 
of the loss of documents or funds for which you have responsibility. Additionally, no claim for 
loss, injury or damage shall be made against CLIA or its Members regarding any good faith. 
communication made in connection with the processing of an application for affiliation. The 
rights of CLIA and its Members or Associate Members which will affect your dealings with 
them as an Affiliated Seller of Travel are contained in the Statement of Policy and Procedure on 
file and available for review at CLlA's principal office and at the offices of each Member. 

(h) NON-AFFILIATED TRAVEL SELLERS - As part of the democratic 
process as it may relate to restraint of trade, we both agree that we cannot debar Travel Sellers 
which choose not to subscribe to these conditions and Members and Associate Members from 
doing business with one another on any terms to which they may agree. 

(i) DISPUTES - Any controversy or claim between CLIA and an Affiliated 
Seller of Travel on the Master List, whether arising during or after the Affiliated Seller of 
Travel's inclusion on the master list, other than a matter submitted for Review pursuant to 
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Sections B.3, B.4, B.5 and B.6 of the Statement of Policy and Procedure set forth in this 
Appendix A, shall be resolved by arbitration in the manner set forth in Article 10 of the 
Agreement. 
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STATEMENT OF POLICY AND PROCEDURE 

(To be maintained at CLlA's principal office and at Members' offices; available to applicants 
and to Affiliated Sellers of Travel on the Master List of Travel Sellers upon request.) 

A. TRAVEL SELLER FEES. 

An Annual Travel Seller Fee of U.S. $319.00, the levels of which CLIA may 
change from time-to-time, shall be collected for each location on or before the commencement of 
each fiscal year. When CLIA is notified of a change in the form of ownership or in control, or 
the ability to control management of the Affiliated Seller of Travel, a new Annual Travel Seller 
Fee will be collected from the new owners for each Affiliated Seller of Travel location affected. 

B. RIGHTS OF AFFILIATED TRAVEL SELLERS. 

l. INVOLUNTARY TERMINATION OF AFFILIATION: NOTICE AND 
OPPORTUNITY TO BE HEARD. Should CLIA determine that an event has occurred which 
gives rise to grounds for an involuntary termination of affiliation, the Affiliated Seller of Travel 
shall be notified of such grounds and shall be granted a reasonable opportunity to dispute the 
grounds for involuntary termination. Should CLIA thereafter determine that involuntary 
termination is warranted, the Members and the Affiliated Seller of Travel shall simultaneously be 
notified that affiliation has been terminated, stating the reasons therefor. Notice shall be given 
by certified mail, return receipt requested. 

2. EFFECT OF INVOLUNTARY TERMINATION OF AFFILIATION. 
The involuntary termination of an Affiliated Seller of Travel affiliation for any of the causes 
listed in condition (e) to the Conditions for Travel Seller Affiliation shall be deemed sufficient 
cause for cancellation and removal of the Affiliated Seller of Travel's name from the Master List 
of Travel Sellers. 

3. OPPORTUNITY FOR REVIEW. The Affiliated Seller of Travel will be 
given the opportunity for review of the grounds giving rise to involuntary termination of 
affiliation. The Affiliated Seller of Travel must exercise such right within fifteen (15) days from 
the date ofCLlA's certified mail notice. 

4. REVIEW. It is envisioned that in most instances resolution of the alleged 
violation will be obtained via an exchange of dialogue and pertinent exhibits between the 
Affiliated Seller of Travel and CLIA and/or the Member(s) concerned. However, should there be 
disputed issues of fact or law, the Affiliated Seller of Travel may request that the matter be 
referred to a more formal review board (the "Review Board"). 

5. REVIEW BOARD. The Review Board shall consist of one (I) 
representative chosen by the Affiliated Seller of Travel, one (I) representative designated by 
CLlA, and a third mutually acceptable party. If mutual acceptance cannot be obtained, the third 
party shall be designated by the American Arbitration Association. 
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6. DECISION. The decision of the CLiA Review Board shall be final. 

7. REINSTATEMENT. If, as a result of the dialogue between the Affiliated 
Seller of Travel and CLiA and/or the Member(s) referred to above, the Affiliated Seller of Travel 
settles all claims in full, reinstatement shall be automatic. If the matter is referred to a Review 
Board, reinstatement shall be in accordance with the decision reached by the Review Board. 

C. THE RIGHTS OF CLiA AND ITS MEMBERS AND ASSOCIATE 
MEMBERS. 

1. RELIEF FROM RECOURSE. CLiA shall not be responsible for any 
losses caused to the Affiliated Seller of Travel due to any action taken by CLIA pursuant to any 
of the conditions for Travel Seller affiliation. 

2. FAILURE TO ACT UPON ANY DEFAULT. Such failure shall not be 
deemed a waiver thereof by CLiA or the Member involved nor a general waiver of any such acts 
or omissions; nor shall such failure be deemed to operate as a relinquishment of rights against the 
Affiliated Seller of Travel in respect of any other acts or omissions by the Affiliated Seller of 
Travel. 

3. RIGHTS SEVERAL, NOT JOINT. The powers, rights, privileges, 
immunities and duties of the Members and Associate Members are several and not joint. 
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APPENDIXB 

ORGANIZATION AND FUNDING 

BYLAWS 
ill 

CRUISE LINES INTERNATIONAL ASSOCIATION, INC. 

(As Amended and Restated on Noyember 29~ 

1. ORGANIZATION. 

l..... Board of Directors. The gO'f'eming body of CLIA shall be the Board of 
Directors '""hich shall consist of a designates representati,'e of each Mefflber '""ho shall be 
empovleres to act and fflake binding decisions on behalf of such representati'f'e's cOfflpany, plus 
one (l) additional representative, selected froffl tiffle to tiffle by the Associate Mem bers b;' a 
simple majority 'f'ote afflong thefflselves. 

B. Officers. A Chairfflan, a vice chairfflaR (the "Viee CltaiFRuIH"), four (4) 
at large cOfflmittee fflembers (each an "At LllFge Committee MembeF") At Large Committee 
Mefflbers, and such other officers as may be required shall be elected from afflong the Members 
by the Board of Directors and each shall serve a term of office of tVIenty four (24) fflonths and 
may be re elected for one (1) continuing terffl, except for the Chairfflan, 'whose term of office, as 
Chairman, and the Vice Chairfflan, whose term as Vice Chairman, will be Iifflited to one (1) two 
year period. The terms of office of Chairman and Vice Chairmun shall COfflfflence on July 1 of 
e'len numbered years. In the e'f'ent a Chairman resigns, the Vice Chairman will replace the 
outgoing Chairman, for the following term of office: (l) the remainder of the Chairman's term 
plus two (2) years, if the refflainder of the term is less than eighteen (18) months; or (2) the 
refflainder of the Chairman's terffl, if the remaining term is greater than eighteen (18) months. 
The terms of office of At Large COfflmittee Members will COfflmence on July 1 of odd years. 
Only officially designated Mefflber representatives are eligible for the offices of Chairman, Vice 
Chairman, and At Large Committee Member. CLlA's President shall be efflployed pursuant to 
contract terfflS. 

C. Committees. 

(l) Executive Comfflittee. There shall be an Executive COfflfflittee including the 
Chairman, the Vice Chairfflan, four (4) or fflore At Large COfflmittee Mefflbers as deterfflined by 
the Board of Directors, and the Marl.eting Committee's Chairman. No more than two (2) 
mefflbers of the Executive Committee other than the Marl.eting Committee's Chairman may be 
emplo;'ees or officers of the saffle Mefflber or Mefflber Affiliates (defined as related entities 
hlt'f'ing m'enty fi'f'e percent (25%) or more common ownership) provided, howe,'er, that in the 
event more than t'""o (2) mefflbers of the EJlecutive Committee, including the Marketing 
Comfflittee's Chairman, are efflployees or officers of the same Member or Mefflber affiliates, the 



committee memBers from sHch MemBer or MemBer affiliates shall as a groHp cast no ll'lOre than 
h'l'o (2) votes on any matter. GLlA's President shall Be a non voting memBer of the ExecHtive 

ARTICLE I NAME, REGISTERED AGENT, AND OFFICES 

Section 1. Name. The name Qfthe cQrpQratiQn is Cruise Lines InternatiQnal AssQciatiQn. Inc.. a 
District Qf CQlumbia nQnprofit cQrpQratiQn (the "CQrpQratiQn"). 

Section 2, Registered Agent and Offices. The CQrpQratiQn shall designate and maintain a 
registered agent in the District QfCQlumbia. having an Qffice within the District QfCQlumbia. The 
registered agent Qfthe CQrpQratiQn shall be appQinted by and serve at the pleasure Qfthe BQard. The 
CQrpQratiQn may have Qffices IQcated in the District QfCQlumbia and/Qr in such Qther places as the 
BQard may determine Qr the business Qfthe CQrpQratiQn may require. 

ARTICLE II-PURPOSES 

The CQrpQratiQn is hereby Qrganized fQr the fQIlQwing purpQses: tQ engage in any lawful ~ 

5lctivity cQnsistent with the District Qf CQlumbia NQimrofit CQrpQratiQn Act. as the same may be 
amended Qr supplemented (the "Act") including activities as provided in Federal Maritime 
CQmmissiQn Agreement NQ. 10071 by and amQng the members. as filed with the Federal Maritime 
CQmmissiQn pursuant tQ the Shipping Act Qf 1984 and as amended by the members frQm time-tQ­
time (the "FMC Agreement") which is attached heretQ and incQrpQrated herein by reference: 
provided that nQtwithstanding any Qther provisiQn Qfthese Bylaws. the CQrpQratiQn shall nQt carrv Qn 
any Qther activities nQt permitted tQ be carried Qn by a cQrpQratiQn exempt from federal incQme tax 
Mnder SectiQn 50 ICc)C6) Qfthe Internal Revenue CQde Qf 1986.JlS..ihe same maY be amended Qr 
supplemented (the "CQde"). 

ARTICLE III-MEMBERSHIP 

Section 1. Members, The CQrpQratiQn shall have Regular Members and AssQciate Members. 
Members shall nQt be natural persQns and shall nQt have VQting rights. Regular Members in gQQd 
standing shall each be entitled tQ name a designated representati..v.e. tQ serve Qn the BQard Qf 
DirectQrs as set fQrth in Article IV Qf these Bylaws: all affairs Qf the CQrpQratiQn shall b~ managed 
through the BQard Qf DirectQrs and nQ separate meetings Qf the membership shall be held. The 
BQard Qf DirectQrs may establish Qther categQries Qf membership. with such rights and QbligatiQns 
as the BQard may determine. and may further define the qualifications fQr membership eligibility in 
any categQry. 
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Committee. The Chairman and the Viee Chairman of the E]{eeutive Committee may not be 
emplo)'ees or offieers of the same Member or Member Affiliates. If, for 'Nhate'/er reason, more 
than two (2) Exeeutive Committee positions, other than the position held by the Marketing 
Committee's Chairman, are held by representatives of the same Member or Member Affiliates, as 
defined above, all but 1'+"'0 (2) sueh positions must be resigned immediately. Vaeaney(ies) in the 
Exeeutive Committee positions 'Nill be filled in aeeordanee with the proeedures 8flplieable to 
resignation of the eommittee member as stated in paragraphs 1(B) and 1(C)(2) of this 
Appendh{ B, or, where no proeedure is stated, at the next Board of Direetors meeting based on 
reeommendations of the Nominating Committee (as defined in seetion (3) below). In the 
interim, the E}{eeutive Committee will eontinue at a redueed level until the position is filled. The 
Exeeutive Committee will oversee CLlA's operating aetivities between meetings and 'Nill 
maintain the finaneial integrity of the approved Board of Direetors Plan and Budget. Plan 
varianees in exeess of ten pereent (10%) of the aggregate revenue or expense v,'ill require 
approval of the full Board of Direetors. All poliey matters will be approved by the full Board of 
Direetors in order to beeome aeeepted poliey. 

(2) Marketing Committee. There shall be a Marketing Committee, eomprised 
of Members' representatives, 'Nhieh 'Nill pro,t'ide for geographie and produet representation. The 
Exeeutive Committee will appoint a Chairman of the Marketing Committee, "'''''10 shall serve a 
term of offiee of t ....enfj' four (24) months, eommeneing on January I of even numbered years. 
In the event of the resignation of a Marketing Committee Chairman, the Exeeutive Committee 
will appoint an aeting Chairman of the Marketing Committee to serve the remainder of the 
Chairman's term of offiee. All Members of the Marl{eting Committee m~' sept'e for sueeessive 
one year terms. Although the Board of Direetors is the governing body of CLIA and as sueh is 
the ultimate deeision malling authorifj', the Marketing Committee has the authorifj' to implement 
programs it has planned whieh have been eoneeptually approved by the Exeeutive Committee. 
At no time may the Chairman of the Marketing Committee and the Chairman of the Exeeutive 
Committee be frem the same Member or Member Affiliates. If a eorporate or voluntary 
personnel ehange ereates a situation in whieh the previous sentenee is violated, then either the 
ehairman of f1'le Marketing Committee or the ehairman of the Exeeutive Committee must resign 
immediately. The Nominating Committee will then nominate a eandidate for aetion at the next 
Board of Direetors Meeting. 

a.	 Regular Members. Only those companies meeting the following eligibility criteria 
shall be eligible to become a Regular Member. A "company" as used herein refers to 
a specific trade name under which a passenger line or cruise ship (or ships) is 
operated and marketed. If the same entity. or a parent. subsidiary. affiliate. branch or 
division thereof. operates and markets such ships under more than one trade name, 
each such trade name operation must meet the qualifications for membership. and 
those qualifying will be granted separate memberships. An entity shall be eJigible to 
become a Regular Member. provided: 

i.	 it is engaged in passenger liner or cruise ship marketing within North 
America on behalf of a company which operates or demonstrates an intention 



in good faith to operate, within twelve months of application, one or more 
cruise vessels carrying passengers on cruises of at least three days' duration. 
which vessels (1) are at least 2.500 gross registered tons or equivalent British 
Registered Tons. whichever is larger. and have a capacity of at least 100 
passengers per voyage, or (2) have a capacity of at least 80 passengers per 
voyage, are at least ISO feet overall length, and have a fleet capacity ofat 
least 5,000 passengers per year: 

ii.	 it maintains an office location and company representative in North America: 

iii.	 it publishes its cruise brochure/sales materiah in English with price 
statements in United States or Canadian dollars: and 

iv.	 it meets the conditions of membership stated in this Article. 

b.	 Associate Members. In addition to any other requirements as may be set forth in 
these Bylaws or otherwise adopted by the Board of Directors, Associate Members 
shall be business entities. nonprofit/nonstock organizations. or other governmental Qr 
nQngovernmental entities that do not Qtherwise qualify,as Regular Members. but...that 
are supportive of the purpQses Qf the CorpQratiQn. Associate Members 'llilY also be 
referred to as "Executive Partners." 

Section 2. Acceptance as a Member. 

a.	 Regular Members. New applicants meeting the eligibility requirements will be 
accepted as Regular Members upQn: providing certification Qf eligibility fQr Regular 
Membership. including evidence Qfthe existence of a passenger vessel and Qwnership 
Qr operating rights to such vessel and Qf the existence of a perfQrmance bQnd: 
agreeing tQ cQmply with these Bylaws and any Qther policies. procedures and rules as 
may be adQpted frQm time-tQ-time by the BQard Qf DirectQrs: payment Qf sucl1~ 

fees, or assessments as required fQr Regular Members: and signing a CQunterpart to 
the FMC Agreement. 
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(3) Nominating Committee. There shall be, as necessary, a nominating 
committee, responsible for recommentling cantlitlates for the offices of Chairman, Vice 
Chairman, anti At Large Committee Member to the Hoartl of Directors (the "Nominating 
Committee"). The Nominating Committee shall be comprisetl of all past CLlA Chairmen, and 
sHch additional members, selected b~' the }-Jominating Committee Chairman, as necessa~' to 
insHre representation b:y all sizes of Member cruise lines. The immetliately previous eLlA 
Chairman shall serve as the Nominating Committee Chairman. Members of the Committee must 
be officially designated Member representatives. 

(4) Other Committees. Adtlitional standing or tempora~' committees may be 
createtl anti assignetl duties by the Hoartl of Directors or Executive Committee as consitleretl 
necessa~'. Unless othenvise agreed, the findings of such additional committees shall be 
recommendato~' only. 

D. Staff Officers. The Hoard of Directors may appoint staff officers of CLIA 
(each a "Staff OtlieeF") 'Nho shall be employees of CLlA. Under the direction of the Hoard of 
Directors and/or the ExecHtive Committee and/or the Marketing Committee, as appropriate, they 
shall be responsible for fulfillment of sHch assignetl tluties as are consistent 'Nith the purposes of 
the Agreement. 

E. Meetings, QHomm, Decisions, Minutes. At least hvo (2) Hoard of 
Directors meetings shall be held each year at a time, date and place as agreed. Ortlinaril~', 

meetings will be held at the call of the Chairman. HO\vever, any Member, 'Nith the endorsement 
of at least t't'.'O (2) other Members, or a Staff Officer, with the endorsement of the Chairman, may 
reqHest a special meeting of the Hoartl of Directors for a special pHrpose. Upon receipt b~' a 
Staff Officer of such a request (or Hpon receipt of the Chairman's approval of a Staff Officer's 
request), a meeting will be convened within thirty (30) days. Every effort will be made to assure 
receipt by Members of docketed agenda items at least ten (l 0) d~'s prior to the meeting. If 
agreed, additional items not docketed may be discussed. Decisive actions of the Hoard of 
Directors shall be considered confirmed when taken. QuorHms shall consist of fifty one percent 
(51 %) of the Members. If the Member seeldng the meeting so stipulates, the meeting shall be 
held withoHt a qHorHm. No action m~' be tal(en 'NithoHt the agreement of at least a simple 
majority (51 %) of the vote of all the Members and the voting representati..'e of the Associate 
Members unless otherwise specifically provided herein. The representative of the Associate 
Meffibers m~' vote on an~' and all matters but shall not be cOHnted towards determining the 
existence of a quomm at any meeting. Vote m~' be made by prolly, held by the representative of 
a Member, but no Member can hold more than tvlO (2) proxies and the Chairman cannot hold 
prmties. A report of all meetings of the Hoard of Directors within the scope of this Agreement, 
specifying any action taken, including action resHlting from mail or telephone ballot, shall be 
prepared and promptly transmitted to the Federal Maritime Comffiission. 

b.	 Associate Members. New applicants meeting the eligibility requirements will be 
admitted as Associate Members upon agreeing to comply with these Bylaws and any 
other policies. procedures and rules as may be adopted from time-to-time by the 
Board of Directors and payment of such dues. fees. or assessments as required for 



Associate Members. 

c.	 Refusal of Admission. No application of an otherwise eligible applicant to become a 
member shall be refused except for just cause. and ill1XJiuch refusal shall he. 
immediately reported to the Federal Maritime Commission with the reasons therefor. 
"Just cause" shall include illegal activity. other wrongful or tortious conduct. or 
activities. policies. affiliations or associations on the part of any applicant for 
membership which are harmful to the cruise industry or the relationships between 
members. Affiliated Sellers of Travel. or prospective passengers. 

Section 3. Dues and Assessments. The Board of Directors shall fix the amount of membership 
dues. fees. and/or assessments (collectively. "Dues") for all membership. The amount of ~and 

any policies. procedures or other rules relating thereto shall be as set forth in the CLIA Dues and 
Assessments Policy. Membership carries a definite obligation to pay Dues as established by the 
Board of Directors. Membership is renewable annually without notice and a Member that does not 
give notice of withdrawal from the Corporation received by the Corporation prior to the beginning of 
till:. Corporation's fiscal year shall be liable for all Dues relating to the entirety of that fiscal year. 
Dues are not refundable for any reason whatsoever. 

Section 4. Resignation or Withdrawal. Any Regular Member or Associate Member may 
resign its membership by filing a written resignation. such resignation which shall be effec1iY~.JmIDl 

receipt by the Board of Directors. President or Secretary of the Corporation. unless the resignatiQJl. 
by its terms. is effective at a later date. The resignatiQn Qfa member shall nQt relieve such member Qf 
its QbligatiQn to pay any Dues Qr Qther charges that have been accrum..h.u.t remain unpaid. 

Section 5. Remoyal or Expulsion. If, in the judgment Qf the BQard of Directors. the interests Qf 
the CQrpQration WQuid be served thereby and after an appropriate hearing. any member may he. 
removed from membership in the manner provided herein: 

a.	 A member maY be expelled by VQte of the Board of Directors for failure tQ abide by 
the terms and cQnditiQns Qfmembership in the CQrnoratiQn, or for just cause as 
defined in SectiQn 2(c) ofthis Article, provided that thirty days advance written 
I1Qtice shall have been given tQ such member setting forth the intention to propo~ 

expulsion. ~reasons therefor. and the right to appear and be heard at the meeting at 
which such expulsion shall be proposed. 

b.	 A member may be expelled in the event that Dues are not paid in a ti~JllIDmer. as 
set forth in the CLiA Dues and Assessments Policy. 
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2. OPERATIO~l AND MAINTENANCE EXPENSE. CLIl\'s fiscal year 
shall coincide with the calendar year. CLlA's cost of o\3eration and maintenance shall be 
sU\3\3orted by annual assessment among the Members, '",hich shall be \3aid in advance on or 
before Januaf)' 1 of each year, and by collection of annual fees from Affiliated Sellers of Travel, 
both of ",,,hich shall be at levels fixed b~' the Board of Directors, and b~' Associate Member fees, 
as determined b~' the President. Ne'N CLIA admittees shall be guided by Article 7 of the 
Agreement in res\3ect of financial res\3onsibility. 

3. NOTICES. Any \3eriod of notice pro't'ided for in the Agreement shall be 
given in writing and shall commence u\3on date of recei\3t. 

4. FI~4A}>4CIAL RESPO~tSIBILlTY. 

A. The Marketing Committee 'Nill \3resent its recommendation for an overall 
annual budget to the Executive Committee for its a\3\3roval. Once a\3\3roved, the Marketing 
Committee has the authority to effect lateral shifts in funding \3rovided such shifts: 

(1) Are within the same broad activity (i.e., within the broad sco\3e of training 
activities, or within the broad sco\3e of \3ublic relations, and the like, bl:lt not from training 
activities to public relations, or vice versa, and the like); and 

(2) Do not raise the level of the overall a\3\3roved budget. 

B. ShoHld the Marl(eting Committee disco't'er training and/or promotional 
op\3ortHnities or the eX\3ansion of existing \3rograms ...,hich it \3fO\3oses to have funded after the 
overall budget has been a\3pro't'ed by the Board of Directors, such funding can be assumed, 
\3rovided the level of the overall budget is not increased by more than five \3ercent (5%). 

C. ShoHld sHch o\3\3ortunities or eX\3ansions [esHlt in an increase in the level 
of the overall bHdget of more than five \3ercent (5%), the Chairman of the Executive Committee 
will issue a memorandum to the Executive Committee setting forth the amoHnt of additional 
funding reqHested and suitable eX\31anatof)' jHstification therefor. Provided the additional 
funding requested does not exceed ten \3ercent (10%) of the overull annual bHdget, the Executive 
Committee shall, within seven (7) days from recei\3t of the request, advise the Chairman of the 
Marketing Committee of its decision. 

D. A request from the Marl(eting Committee Chairman to the EJ<ecHti',e 
Committee for additional funding be~'ond ten percent (10%) of the overall annHal bHdget shall be 
referred b~' the ExecHtive Committee to the full Board of Directors for decision. 

E. It is understood that all reqHests for additional funding shall not be 
committed unless and until written a\3\3ro,.'&1 has been obtained. 

Section 6, Readmission. Any member that voluntarily withdraws may be readmitted provided it 
continues to qualify for membership under this Article: if readmission occurs during the calendar 



year Qf the member's vQluntary withdrawal. a secQnd annual assessment Qf Dues shall nQt apply. An 
expelled member may be readmitted upQn cQrrectiQn Qr eliminatiQn. as apprQpriate. Qfwhatever 
cause Qr cQnditiQn resulted in expulsiQn: payment Qf any Dues Qwed and any liquidated damages that 
may have been assessed: and reapplicatiQn and qualificatiQn fQr memkrship in accQrdanct; with this 
Article. 

ARTICLE IV-BOARD OF DIRECTORS 

Section 1. Authority and Responsibility. The affairs Qfthe CQrpQratiQn shall be managed by 
its BQard Qf DirectQrs. It shall be the BQard Qf DirectQrs' duty tQ carry Qut the Qbjectives and 
llliIPQses Qfthe CQrpQratiQn. and tQ this end. the BQard Qf DirectQrs may~ercise all pQwers Qfthe 
CillpQratiQn. The BQard Qf DirectQrs shall be subject tQ the restrictiQIliIDld QbligatiQns set fQrth by 
Jaw and in the CQrpQratiQn's Articles Qf IncQrpQratiQn and Bylaws. 

Section 2. Composition. Designation and Election. Term. and Oualifications. The number Qf 
Directors cQnstituting the entire BQard Qf DirectQrs shall be: (j) t~numberQf Regular Members then 
in gQQd standing; (m the number of at-large DirectQrs as may b~cted from time-tQ-time by 1M 
BQard: (iii) the number Qf Emeritus DirectQrs as may be appQinted from time-tQ-time by the BQard: 
and (iv) the number Qf individuals designated as ex QfficiQ Directors pursuant tQ these Byl~Only 

Designated Qr Alternate DirectQrs shall be entitled tQ VQte Qn matters subm itted tQ a VQte Qf the BQard 
Qf DirectQrs. 

a.	 Designated and Alternate Directors. Each Regular Member in gQQd standing shall 
be entitled tQ name Qne designated representative whQ shall serve as a DirectQr Q~ 

BQard Qf DirectQrs ("Designated DirectQr"), and Qne designated representative who. 
shall serve as an Alternate DirectQr Qn the BQard Qf DirectQrs ("Alternate DirectQr"). 
A Regular Member's Alternate DirectQr may attend BQard Meetings Qr Qtherwise 
serve as a DirectQr Qn the BQard Qnly in the absence Qfthe Regular Member's 
Designated DirectQr. The Alternate DirectQr shall have all the pQwers and duties Qf a 
DirectQr when serving as a DirectQr. including the right tQ VQte Qn matters submitted 
tQ a VQte Qfthe BQard Qf DirectQrs. DesignatiQns and any changes theretQ shall be 
made in writing Qn a fQrm apprQved by the President: such designatiQns shall be 
maintained amQng the recQrds Qfthe CQrpQratiQn. The term Qf a Designated DirectQr 
Qr Alternate DirectQr shall CQmmence immediately upQn the filing of their 
designatiQn with the CQrpQratiQn. and shall cQntinue until such DirectQr resigns. is 
remQved. dies. Qr Qtherwise ceases tQ qualify. 

i.	 Designated Director Oualifications Only individuals emplQyed by a 
Regular Member in the pQsitiQns Qf President. Chief Executive Officer. Qr 
their equivalent may be designated as the Regular Member's Designated 
DirectQr. 
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f. AflY additioflal fundiflg required afld approved will be apportiofled 
aR'lOflgst the MeR'lbers Ofl the saR'le basis as afl aflflual supplefRent fee (the "ARRHal 
SHpplemeRtal Fee"), or as R'lay be otherwise agreed. 

G. It is further l:Iflderstood that the Marketing Committee's overall bl:ldget 
shall be regarded as afl expense bl:ldget, flot a re'l'efll:le bl:ldget. That is, additioflal reVefll:leS which 
R'l~' be derived by '.v~' of new Members or by way of iflvestmeflt eamiflgs sRall flOt be l:Ised to 
balance the bl:ldget flor shol:lld they be considered available for any additioflal spefldiflg. 

5. COMPLlA}>.CE WITH LAW. The Members agree to COR'lply with 
applicable govemR'lefltal laws related to the operatiofl of CLiA. 

6. MEMBER'S fEES. This glossary is to ensl:lre a COR'lmon l:Iflderstaflding 
by all concemed of the several fees applicable to a MefRber. When the sl:lbject of the MeR'lbers' 
fees is addressed either orally or ifl writiflg, l:Ise of the proper teffR oflly will assl:lre continl:led 
l:Iflderstafldiflg by all parties. 

A. AdR'lission fee A one tiR'le charge applies to a MefRber as a "bl:l~! in" of 
its equity in CLlA's activities. The adfRission fee R'll:lst be tendered in advance of acceptance, 
and '1All be returned in the e'lent that the applicant is not accepted as a MefRber. The AdfRission 
fee shall be as deteffRined froR'l tifRe to tiR'le by the Board of Directors. At present, the 
AdR'lission fee is thi~' thousand United States dollars ($3Q,QQQ.OQ). 

B. Annual Bl:IdgetiMeR'lber financial Oblations Each Member has an 
obligation to p~' on a tiR'lely basis its fair share of CLlA's annl:lal MefRber budget. 

Each Member's total payfRent is based upon the .5um of two (2) componeflts. 

(i)	 Annual Basic fee Each MeR'lber shall pay afl Aflflual Basic fee of 
sixty thol:lsafld Uflited States dollars ($6Q,OQQ.QQ). 

(ii)	 Aflflual SUl'fllemental fee Each MefRber is responsible for a 
proportional share of CLlA's total annual operatiRg budget via a 
supplefRefltal fee aSSeSSR'leRt ifl additiofl to the Annl:lal Basic fee. Such 
share is deteffRiRed "ia a foffRula consisting of three (3) elefReRts, Le., (a) 
nl:lfRber of 10'l"er beds per ship, (b) number of annual operatiflg 8~'S per 
ship, afld (c) percefltage of aflflual sales expected to be made ifl North 
AfRerica per ship. The tweflty percent (2Q%) fRinifRum North Americafl 
corporate sales requirefReflt for membership eligibility shall be the 
fRifliR'lUR'l basis for the anflual sales eleR'leflt of the formula for 
apportionment calculations. This fee is the second ofm'o (2) portions of 

ii. Alternate Director Qualifications. Only individuals employed by a Regular 



Member in a senior management position may be designated as the Regular 
Member's Alternate Director. For purposes of this section. a senior 
management position shall include the President. Chief Executive Ofticer. 
Chief Operating Ofticer. Executive Vice President. Chief Legal C:9unseI. if 
in-house. or their equivalents: upon demonstrated need. appointment of a 
Chief Marketing Ofticer or Chief Sales Officer may be considered. 

b.	 At-large Directors. One or more at-large Directors may be elected from time-to-time 
by the Board. Unless otherwise specified by resolution ofthe Board. the term-.Of..an 
at-large Director shall be two years. There shall be no limit on the number of terms. 
.QQll£ecutive or otherwise. that an at-large Director maY serve. At-large Directors shall 
not be entitled to vote on matters submitted to a vote of the Board of Di rectors. 

c.	 Emeritus Directors. One or more Emeritus Directors may be elected from time-to­
time by the Board in recognition ofan individual's longstanding and valued 
leadership within the cruise industry. Only persons employed by a Regular Member 
or its affiliate shall be eligible to hold an Emeritus Director position. Unless 
otherwise specified by resolution of the Board. the term of an Emeritus Director shall 
be indefinite. continuing until such Director resigns. is removed. dies, or otherwise 
ceases to qualify. Emeritus Directors shall not be entitled to vote on matters 
submitted to a vote of the Board of Directors. 

d.	 Ex Officio Directors. CLlA's President and the Chair of the European Cruise 
Council shall serve as ex officio non-voting members of the Board.. 

Section 3. Resignation. Any Director maY resign at any time by giving written notice to the 
President. Secretary. or to the Board of Directors. Such resignation shall take effect at the time 
specified in such notice. or. if no time is specified. at the time such resignation is tendered. 

Section 4. Remoyal. A Designated or Alternate Director maY be removed only by the Regular 
Member that designated such Director. in accordance with such procedures as that Regular Member 
may establish The decision to remove and replace such Director shall be communicated promptly by 
the Regular Member to the Corporation on a form approved by the President. Any Director elected or 
appointed by the Board of Directors may be removed by the aftirmative vote of not less than two­
thirds of the Directors in office who are entitled to yQk.. 

Section 5. Vacancies. Any vacancy occurring in a Designated or Alternate Director position 
because of death. resignation. removal. disqualification. or otherwise. shall be filled by the Regular 
Member that designated such Director. Any vacancy occurring in a Board-elected/appointed position 
mav be filled by vote ofthe Board of Directors at any meeting ofthe Board for the unexpired 
remainder of such Director's term of office. 
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eaeh Member's Current Annual Assessment. The Annual Supplemental 
fee for an applieant shall be determined as though sueh applieant were a 
Member for the full ealendar year. The Annual Supplemental fee 
apprO'/ed as of }-Jovember 16, 2009 is 0.0721 United States dollars 
($0.0721) per North Ameriean bed day. 

The three (3) formula faetors referred to above are interpreted as follows: 

(a)	 Total Number of LO'Ner Beds This figure should represent the 
total number of 10'Ner beds available per ship in the Member 
Cruise Line or applieant's fleet. This information shall be proyided 
by the Member Cruise Line or applieant and is subjeet to 
verifieation via eurrent broehures or 'Nebsites of the Member 
Cruise Line or applieant. 

It should not be determined by the number of beds that are 
expeeted to be sold during the ealendar year. Expressions sueh as 
"Queen," "King" or "Oversize" beds are regarded as t'.."o (2) 
lovlers and the word "Sofa" is regarded as one (l) lower. Any 
individual eabin has a maximum of two (2) 10'Ner berths for CLlA 
apportionment purposes. The only exeeption vlOuld be in instanees 
of eabin reeonfigurations whieh have not been refleeted in the 
eruise line's latest broehure. 

(b)	 0flerating Days This figure should represent the total number of 
days in a ealendar year during whieh the ship '.'1'ill be earning 
revenue via passenger oeeupa-ney, ineluding oeeupaney via eharter. 
In most instanees, the figure should be three hundred and sixty five 
(365) less drydoek days and dead head days or turn around days 
whieh exeeed twenty four (24) hours and during whieh no 
passengers are embarked. 

(e)	 EXfleeted Pereent of Sales ntis figure should represent the 
Member's best estimate of when' its sales for the ealendar year 
will be made, i.e., the pereentage expeeted from North Ameriea 
(ffiiniffiuffi h'lenty pereent (20%) for all Members joining CLlA 
after lub' I, 1991) versus the pereent expeeted from else'Nhere. 
for purposes of this e1arifieation, 'North Affieriea ineludes Canada, 
the fifty United States, MeJdeo, the eountries of Central Ameriea 
and the island eountries or Unites States possessions or territories 
in the Caribbeafl. 

ARTICLE V-BOARD MEETINGS 



Section 1. Regular and Special Meetings. At least twQ regular meetings Qfthe BQard shall be 
hcld each year. and additiQnal regular meetings may be held. at such time and place as may be set by 
resQlutiQn Qf the BQard. Special meetings Qf the BQard may be called by the Chair Qr the President. 
whQ may fix the time and place fQr hQlding any special meeting Qfthe BQard called by them. Special 
Meetings may alsQ be requested by any three DirectQrs: upQn receipt by the Chair Qr the President Qf 
such a request. a special meeting will be cQnvened within thirty days. 

Section 2. Notice of Meetings. NQtice Qfthe time and place Qfall regular and special meetings 
shall be given tQ each DirectQr (including Alternate DirectQrs) by delivering nQtice tQ the DirectQr 
persQnally. by telephQne. facsimile. mail. cQurier. electronic mail Qr Qther means Qf electron.k 
transmissiQn at least three days befQre the meeting: prQvided. hQwever. that at the beginning Qf each 
QUe-year periQd. a single nQtice Qf all regularly scheduled meetings fQr the year may be provided 
withQut having tQ give nQtice Qf each such meeting individually. Neither the business tQ be transacted 
at nQr the purpQse Qfany regular Qr special meeting Qfthe BQard QfDirectQrs need be specified in the 
nQtice Qr waiver Qf nQtice. 

Section 3. Waiver of Notice. A DirectQr may waive nQtice. either befQre Qr after the meeting: 
waiver must be made in the fQrm Qf a recQrd signed by the DirectQr (which may include an email Qr 
Qther electrQnic recQrd). and which shall be filed with the minutes QfprQceedings Qfthe BQard Qf 
DirectQrs Qr the CQrpQrate recQrds. The attendance Qf a DirectQr at any meeting shall cQnstitute a 
waiver Qf nQtice Qf such meeting. except where a DirectQr promptly upQn arrival Qbjects tQ the 
hQlding Qfthe meeting Qr tQ the business tQ be transacted at the meeting. and dQes nQt thereafter VQte 
fQr Qr assent tQ actiQn taken at the meeting. Waiver QfnQtice by a Regular Member's Alternate 
DirectQr shall nQt be required fQr any meeting that is attended by the Regular Member's Designated 
DirectQr. 

Section 3. Quorum; Action by Board. A majQrity Qfthe DirectQrs in Qffice whQ are entitled tQ 
VQte shall cQnstitute a qUQrum fQr any meeting Qfthe BQard. Any business transacted at a meeting Qf 
the BQard Qf DirectQrs at which a qUQrum is present shall be valid provided it is affirmatively 
approved by a majQrity Qfthe DirectQrs in Qffice whQ are entitled tQ VQte. NQ DirectQr vQting bj'. 
proxy shall be permitted. 

Section 4. Meetings by Teleconference. Any Qr all DirectQrs may participate in a meeting Qf 
the BQard Qr a CQmm ittee thereQf by means Qf cQnference telephQne Qr by any means Qf 
cQmmunicatiQn by which all persQns participating in the meeting may simultaneQusly hear Qne 
anQther. and such participatiQn shall cQnstitute presence in persQn at such meeting. 

Section 5. Action Without Meeting. Any actiQn required Qr permitted tQ be taken at a meeting 
Qfthe BQard Qr a cQmmittee thereQfmay be taken withQut a meeting ifall members Qfthe BQard Qr 
the cQmmittee entitled tQ VQte CQnsent theretQ in writing. CQnsent may be provided by electrQnic 
means. including email. The CQnsent may specify the time at which the actiQn taken in the CQnsent is 
tQ be effective. Such CQnsent Qr CQnsents shall be submitted tQ the CQrpQratiQn and shall be filed with 
the minutes Qfproceedings Qfthe BQard. 
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The aRRual MeA'lber apportiORA'leRt obligatioR for aR applieaRt must be teRdered 
iR advaRee of aeeeptaRee to membership, aRd 'will be returned iR the eveRt that the applieaRt is 
Rot aeeepted as a Member. 
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CLL'\'s maximl:lm apportioflmeflt budget for the eflsl:liflg year will be '<'oted on at 
the Jl:lfle Board of Direetors meetiflg. A eommitmeflt letter f10tifyiflg eaeh Meml3er of its 
estimated share of the apportioflmeflt bl:ldget 't'f'iII be seflt by Al:Igl:Ist 15. Members are reql:lired to 
sigfl afld retl:lffl the eommitmeflt letter to CLIA by September I. The sigfled eommitmeflt letter 
represeflts a bifldiflg obligation for payment, fixed as of the date of sigflatl:lre. AflY Meml3er 
thereafter withdrawing or being expelled from membership 'Nill eontifll:le to be resPoflsible for 
payment ofthe amol:lnt stated therein. 

FI:III pfr)'meflt of a Member's apportioflmeflt obligatiofl is dl:le by Jafll:lal)' 15 of a 
flew fiseal year. Late pfr)'ees will be eharged a mOflthly peflalty at one (1) pereefltage poiflt O'ler 
the existiflg prime rate. Any Members who ha'le not paid their apportionment obligatiofls ifl fl:lll 
b)' Fel3rl:lal)' 15 viill l3e expelled al:ltomatieall)' from membership afld 'Nill f10t be ifleluded in aflY 
of the year's sl:lbseql:lent pfOmotioflal materials or aetiYities. 

C. Cl:lrrent Aflfll:lal Assessment Adjl:lstments At the elose of eaeh ealendar 
year eaeh Member It'f'ill ad'lise CLIA of any ehanges dl:lring the year just eflded in respeet of 
the f1umber of lovler beEls per ship, the number of anflual operatiflg Elays per ship, afld the 
pereefltage of sales per ship aetually made in North Ameriea, miniml:lm tweflty pereeAt (20%) 
for all Members joifliflg CLIA after July I, 1991 (yersus the expeeted pereentage). CLIA will 
reealeulate eaeh Member's Cl:lrrent Aflfll:lal Assessmeflt and will apply a eredit or debit, as 
appropriate, to the Cl:lffeflt Aflnual Assessmeflts for the eflsuing ealendar year. The Cl:lffent 
Annual Assessment of an applieaflt emise eompaflY will f10t be adjl:lsted during its first partial 
)'ear of Membership. 

7. ASSOCIATE MEMBER'S FEES. Anflual Fees for Assoeiate Members 
shall be determined from time to time by the President, afld appfO'ied by the Exeel:lti'le 
Committee. 

Section 6. Procedure. All meetings of the Board of Directors shall be conducted in accordance 
with such rules of order as may be established by the Chair. In establishing such rules. the Chair shall 
be guided by applicable provisions of the latest edition of Robert's Rules oeGroer. to the extent that 
such provisions are not inconsistent with these Bylaws. the Association'S Articles of Incorporation.. 
tlliL&t. or rules adopted by the Board of Directors, 

Section 7. Minutes and Records of Action, Minutes of each meeting ofthe Board or a 
committee thereof. and records of each action taken without a meeting by the Board or a committee 
thereof shall be recorded by the Secretary or the Secretary's designee Minutes and records of action 
shall be maintained permanently among the records of the Corporation. To the extent require~ 

pursuant to applicable federal law governing the FMC Agreement. minutes shall be p~epared m 
conformance with the requirements of FMC regulations and shall be promptly transmItted to the 
FMC. 

ARTICl,E VI-OFFICERS 

Section 1. Officers. The Officers of this Corporation shall be a Chair. Vice-Chair. President. 
Treasurer. and Secretary The Board of Directors may appoint such other O.fficers and as~istant 

Officers as may be deemed necessary or appropriate. each to have such dutIes and authOrity as may 



~ specified in these Bylaws or by resolution of the Board. The offices of President and TrMlSllrer 
may not be held by the same individual: otherwise. the same individual may simultaneously hold 
more than one office. 

Section 2. Election and Term. The Chair and Vice-Chair shall be elected by the Board of 
Directors from among the members of the Board. Alternate Directors shall not be eligible for 
election. The term of office ofthe Chair and Vice-Chair shall be two years: provided. however. that 
each shall serve until their successors have been duly elected and have qualified. An individual 
elected as Chair or Vice-Chair shall be eligible for re-election to one additional two-year term in that 
position. but thereafter shall be ineligible to be elected to such office for a period of two years. TkrffiS. 
shall commence on the first day of Januarv following the election. Any person nominated or elected 
as an Officer must have given prior consent to such nomination and election. Other Officer positions 
shall be filled as specified in these Bylaws. 

Section 3. Resignation or Remoyal. Any Officer may resign at any time by giving written 
notice to the President or to the Board of Directors. Such resignation shall take effect at the time 
specified in such notice. or. if no time is specified. at the time such resignation is tendered. An 
~ may be removed from his or her position as an Officer at any time with or without cause by 
an...affirmative vote of two-thirds of the Directors in office who are entitled to vote. 

Section 4. Vacancies. A vacancy in any office caused by resignation, removal. death. 
disqualification. or otherwise may be filled for the unexpired term of the predecessor in office b.x 
vote of the Board of Directors at any regular or special meeting: provided. however that in the event 
of a vacancy during the term of the Chair. the Vice-Chair shall automatically succeed to the office of 
Chair for the unexpired portion of the term, The filling of a vacancy shall not affect the individuaLs. 
eligibility to subsequently serve one or more full terms of office. 
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Section 5. Powers and Responsibilities of Officers. 

a. 

b. 

c. 

d. 

Chair. The Chair shall preside over all meetings of the Board of Directors. Th~..chair 

shall also be an ex officio member of the Executive Committee and shall preside over 
all meetings of the Executive Committee. The Chair shall perform such other duties 
as are necessarily incident to the office of Chair or as may from time-to-time be 
prescribed by the Board of Directors or Executive Committee. 

Vice-Chair. The Vice-Chair shall assist the Chair in the performance ofhis or her 
duties and shall perfoaD such other duties as may from time-to-time be requested by 
the Board of Directors. the Executive Committee. or the Chair. The Vice-Chair shall 
serve concurrently as Treasurer of the Corporation. The Vice-Chair shall also be an 
ex officio member of the Executive Comm~ 

Secretary. The Secretary. who shall serve concurrently as President. shall be 
responsible for the proper and timely sending ofall notices to Directors: for the 
proper recording of the minutes of all meetings of the Board of Directors. Execut.iYe 
Committee, and all other committees of the Corporation: for the carrying into 
execution of all orders. votes and resolutions not otherwise committed: for 
maintaining the roll records of the members: and for maintaining and safeguarding 
the seal of the Corporation. The Secretary shall perform such other duties .a.s....are 
necessarily incident to the office of Secretary or as may from time-to-time be 
prescribed by the Board of Directors or Executive Committee. At the expiration of his 
or her term of office. the Secretary shall deliver to his or her successor all books and 
other propertY of the Corporation in his or her charge. or. in the absence ofa 
successor. the Secretary shall deliver such propertY to the Chair. The Secretary may 
delegate one or more of these duties. consistent with Section 6 of this Article. 

Treasurer. The Treasurer. who shall serve concurrently as Vice-Chair. shall ~ 

charge of the Corporation's funds. The Treasurer shall collect all Dues and other 
receivables. establish procedures for the payment of the Corporation's liabilities. and 
establish proper accounting procedures for the handling ofthe Corporation's funds. 
The Treasurer also shall be responsible for keeping the Corporation's funds in such 
banks. trust companies. and/or other depositories QLinvestment vehicles as~ 

approved by the Executive Committee. The Treasurer shall report on the financial 
condition of the Corporation when called upon by the Board of Directors. Executive 
Committee, or Chair. The Treasurer shall perform such other duties as are necessadlY­
incident to the office of Treasurer or as may from time-to-time be prescribed by tb.e. 
Board of Directors or Executive Committee. The Treasurer may delegate one or more 
of these duties. consistent with Section 6 of this Article. 
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e.	 ~ent. The President shall be the Chief Executi~fficerand Chief 
Administrative Officer of the Corporation at its headquarters. and shall be a fuJ~ 

employee of the CQIRoration. The President shall perform such other duties as are 
necessarily incident to the office of President or as-may from time-to-time be 
~ibed by the Board of Directors or Executive Committee. The President shall 
serve concurrently as Secretarv. The President shall also be an ex-officio. non-voting 
member of the Board of Directors and the Executive Committee. The selection 
remuneration and terms of initial and continued employment of the President shall be 
established and maintained by the Executive Commjtke. The PresidentMed not be 
an owner. director. officer. or employee of anv member of the Corporation. 

Section 6. Delegation of Duties. As permitted by the Act and except as otherwise expressly 
prQvided or prohibited by these Bylaws. one or more duties of any Officer of the Corporation may be 
~ressly delegated by the Board of Directors or such Officer to one or more other Officec~ 

employees or agents of the Corporation: provided. however. that if such delegation is not to another 
Officer. then the Officer whose duties are delegated shall supervise and approve the actions of such 
employees or agents. Actions taken by Officers. employees. or agents of the Corporation shall in all 
inst~be subject to the provisions of these Bylaws and the authority of the Board of Directors. 

ARTICLE VII-COMMITTEES 

Section J. Committees. 

a.	 Board Committees. The Board may create one or more committees of the Billllii 
that consist entirely of one or more Directors ("Board Committees"). The cr~QUJ2f 

a Board Committee and appointment of Directors to it shall be approved by a 
~ritv ofthe Directors in office entitled to vote. T!lJhe extent specified in the. 
Articles. Bylaws. committee charter or resolution of.the Board. such committees shall 
have and exercise the authority of the Board in the management of the Corporation. A 
Board Committee may not. however. (I) authorize distributions: (2) fi II vacancies on 
~oard or any Board Committee: or (3) adopt. am~d. or repeal these BylawUhe 
designation and appointment of any Board Committee and the delegation therctCU!f 
authority shall not operate to relieve the Board. or any individual Directof.MJID...Y 
responsibility imposed upon the Corporation or~Director by law. 
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b.	 Advisory Committees. One or more committees. working groups. task forces. or 
councils (collectively "Advisory Committees"). which may not exercise any powers 
of the Board. may be created by resolution oftheB.oard or Executive Committee. or 
at the discretion of the President. Advisory Committee members need notk 
Directors. Unless otherwise provided by resolution Qf1he Board or Executiv.e. 
Committee. by committee charter. or by other policy pertaining to AdvisoIY­
Committees as may be determined from time-to-time by the President: (I) the 
President shall propose Advisory Committee chairs and members to the CLlA Chair. 
who shall be responsible for making appointments to such committees foUhe coming 
year: (2) Advisory Committee chairs shall serve a term of two years. with no limit on 
the number of terms consecutive or otherwise. that may be served: and UJ. the terms 
of Advisory Committee members may vary" 

Section 2. Committee Meetings. Meetings of Board Committees shall conform to the same 
standards for notice. quorum. voting. manner and method of acting. and other procedures applicable 
to meetings of the Board of Directors as are set forth in Article V of these Bylaws. except as 
otherwise provided by these Bylaws. committee charter. or resolutiQIl of the Board. Meetings of 
Advisory Committees shall confoon to the standards for notice. quorum. voting. and manner and 
method of acting as may be established by the Advisorv Committee Chair. with the approval of the 
Advisory Committee members. except as otherwise provided by these Bylaws. committee charter. 
r~olution of the Board. or other policy pertaining to Advisory Committees as may be determined 
from time-to-time by the President. Minutes of all meetings of and actions taken by Board-.and 
Advisory Committees shall be recorded and maintained with the records of the CorporatiQn. 

Section 3. Standing Committees. 

a.	 Executive Committee. The Executive Committee shall be composed of the 
following members: (j) the Chair and Vice-Chair: (ij) four at-large members to be 
elected from among the members of the Board ("At-Large Members"): (iii) the 
Emeritus Directors. if any: (iv) the Chair of the European Cruise Council: and (xl 
CUA'.s President. 

i.	 Authority and Voting Rights. The Executive Committee shall have and may 
exercise when the Board of Directors is not in session all the powers of the 
Board that may be lawfully delegated to a Board Committee. except that the 
Executive Committee may not approve variances in excess of 10% of the 
annual Board-approved budget. The Chair. Vice-Chair. and At-Large 
Members of the Executive Committee shall each be entitled to one voteJ.lli.Jl1J 
matters submitted to a vote of the Executive Committee: no other members of 
the Committee shall be entitled to vote on any matter submitted to a vote of 
the Executive Committee. Alternate Directors shall not serve on the 
Executive Committee under any circumstance. Action taken at any meeting of 
the Executive Committee will be reported no later than the next scheduled 
meeting ofthe Board of Directors. 
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ii.	 Election or At-Large Members. The At-Large Members of the Executive 
Committee shall be elected by the Board of DirectQrs from amQng the 
members Qfthe BQard. Alternate DirectQrs shall nQt be eligible fQr electiQn. 
The term of Qffice Qf At-Large Members shall be twQ years: provided. 
~ver. that each shall serve until their succeSSQrs have been duly electe~ 

and have qualified. There shall be nQ limit on the number Qfterms. 
consecutive Qr otherwise. that may be served. Terms shall cQmmence~ 

first day Qf January fQIlQwing the electiQn. Any persQn nQminated Qr elected 
as an At-Large Member Qfthe Executive CQmmittee must have given priQr 
CQnsent to such nQminatiQn and election. 

b.	 Other Standing Committees. The Board of Directors shall establish a Finance 
CQmmittee and a NQminating Committee. the cQmpQsition. respQnsibility. and 
authQrity Qfwhich shall be gQverned by committee charter. adopted by resolutiQn-ill 
the Board. The BQard (or the President. tQ the extent permitted by this Article) may 
establish Qther standing cQmmittees. as may be necessary Qr desired. 

ARTICLE VIII-NOMINATIONS AND ELECTIONS 

ElectiQns QfOfficers and At-Large Members Qfthe Executive CQmmittee fQr the terms specified in 
these Bylaws shall be held everv tWQ years. at such time as may be determined by the Board of 
DirectQrs. No persQn shall be eligible for election tQ an elective Qffice or Executive Committee 
Q9sitiQn unless that perSQn has been first nQminated pursuant to this Article. The NQminating 
CQmmittee shall receive recQmmendatiQns and. pursuant to such guidelines as may be established by 
the BQard. shall prepare a slate Qf nQminees for electiQn. which shall be presented tQ the BQard fur 
approval. 

ARTICLE IX-FINANCES AND RECORDS 

Section 1. Fiscal Period. The fiscal periQd Qfthe CorpQratiQn shall cQincide with the calendar 
year. unless otherwise prescribed by the BQard of DirectQrs. 

Section 2. Budget. An annual Qperating budget Qfthe CQrpQration shall be prepared by the 
CLIA staff and approved by the BQard Qf Directors each year priQr tQ the commencement Qfthe 
CQrporation's fiscal year 

Section 3. Accounting and Audit. The external financial statements Qfthe CQrporation shall be 
subject tQ an annual audit by an independent certified public acCQuntant selected by the Finance 
CQmmittee and approved by the BQard Qf Directors Qr Executive CQmmittee. The bOQks and records 
Qf the CQrporatiQn shall be available for inspectiQn by the DirectQrs and the Regular Members as 
required by the Act. 
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Section 4. Contracts. The BQard Qf Directors. except as Qtherwise provided in these Bylaws. 
may prospective Qr retroactively authQrize and Officer. emplQyee Qr agent Qf the CQrpQratiQn. in 
additiQn tQ the Officers SQ authQrized by these Bylaws. tQ enter intQ any CQntract Qr execute and 
dcllv.er any instrument in the name Qf and Qn behalf Qf the CQrpQratiQn as may be necessary tQ carry 
Qut the purpQses Qfthe CQrpQratiQn. Such authQrizatiQn may be general Qr limited. 

Section 5. Checks and Drafts. All checks. drafts Qr Qther Qrders for the payment Qf mQney. 
notes Qr other evidence of indebtedness issued in the name of the Corporation shall be signed by such 
Officer. emplQyee or agent of the CorpQration and in such manner as shall be determined by the 
Board Qf DirectQrs Qr Executive Committee. In the absence of such detenuinatiQn by the Board Qf 
Directors Qr Executive Committee. such instruments shall be signed by the Treasurer of the 
CQrpQration. 

Section 6. Deposits. All funds ofthe CQrpQration shaH be depQsited to the credit of the 
CQrporation in such banks. trust cQmpanies. and/Qr Qther depQsitQries Qr investment vehicles as.Jh.e. 
.fi.Q.wQf DirectQrs Qr Executive CQmmittee may determine. 

Section 7. Books and Records. The CQrpQratiQn shall keep all recQrds required pursuant tQ the 
Act. including CQrrect and complete bQQks and recQrds QfaccQunt. and minutes Qfall meetings and 
recQrds QfactiQn Qfthe BQard Qr any cQmmittee thereQf. Additionally. the CQrpQratiQn shall keep at 
its principal Qffice a CQPY Qf the CorpQratiQn' s Articles Qf IncQrpQratiQn: Bylaws: minute bQQks fQr 
the mQst recent three years: all fQrmal nQtices Qr Qther cQmmunicatkms to members for the mQst 
recent three years; a current list Qfthe names and business addresses Qfthe CQrpQratiQn's Dir~ 

amLQfficers: and a CQPY Qfthe CQrpQratiQn's mQst recent biennial repQrt filed with the District Qf 
CQlumbia Department QfCQnsumer and RegulatQry Affairs. 

ARTICLE X-EMPLOYEES AND CONTRACTORS 

ODe or more emplQyees Qr CQntractors. if such emplQyees or cillltractQrs are deemed necessary Qr 
apprQpriate. may be hired Qn a full Qr part-time basis. Qn a tempQrary Qr permanent basis. and/Qr Qn 
an emplQyment Qr contract basis by the President. The President shaH supervise and provide directiQn 
.tQ...any employees QfQr paid CQntractQrs tQ the CQrpQratiQn Qn a regular basis. DecisiQns relating tQ 
iMhiring. supervisiQn and terminatiQn Qf any and all emplQyees Qf and paid CQntractQrs tQ the 
CQrpQratiQn (except fQr the President) may be made by the President., in the sQle discretion Qfthe 
President. 
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ARTICLE X-COMPENSATION AND INUREMENT 

Directors and Officers (except for the President) shall not receive any salary for their services as 
Directors or Officers. By resolution of the Board of Directors. reimbursement to Directors and 
Officers of the expenses relating to the attendance of one or more meetings of the Corporation. if 
illlY. may be permitted. Nothing herein shall be construed to preclude any Director or Officer from 
serving the Corporation in a capacity other than that of Director or Officer and receiving reasonable 
compensation therefor. 

The Corporation is not organized for pecuniary profit and shall not have authority to issue capital 
stock. No part ofthe net earnings~ Corporation shall inure to the benefit of. or be distribu~ 

to. its Directors. Officers. members. employees. or other private persons. except that the Corpomilim 
shall be authorized and empowered to pay reasonable compensation for 
services rendered and to make paYments and distributions in furtherance of the purposes set forth 
herein. 

ARTICLE XI-LIMITATION OF LIABILITY {INDEMNIFICATION 

Section 1. Limitation of Liability. To the fullest extent permitted by the Act. the personal 
liability of the Directors. Officers and employees ofthe Corporationis_hereby eliminated. 

Section 2. Indemnification. The Corporation shall indemnitY a person made or threatened to be 
made a pam to a proceeding by reason of that person's former or present official capacity as a 
Director. Officer. or employee of the Corporation against any liability incurred in the proceeding in 
accordance with and to the fullest extent permitted by the Act. Advances for reasonable expenses 
may be made by the Corporation on terms fixed by the Board in accordance with and to the extent 
permitted by the Act. subject to an obligation to repay if indemnification proves unwarranted. SJ.l.C.h 
indemnity shall be effective only in the event that the interested Director. Officer or employee 
DrQ,yides the Board of Directors. within a reasonable time after the institution of such action or 
~eeding. written notice thereof. Such indemnity shall not b~med exclusive of any other r~ 

to which those indemnified may be entitled under any Bylaw. agreement or otherwise. Such 
indemnity shall inure to the benefit of the heirs. executors or administrators ofeach Director. Officer 
and employee. 

Section 3. Insurance. The Corporation may purchase liability insurance OD behalfofany 
Director. Officer. or employee. and any person who is or was serving at the request oLthe 
Corporation as a Director. Officer or employee of another enterprise ~ainst any liability asserted 
against him or her or incurred by him or her in any such capacity or status. Pursuant to ~ A~ 

Association shall maintain liability insurance with a minimum limit of coverage of not less than 
$200.000 per individual claim and $500.000 per total claims that arise from the same occurrence. 
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ARTICLE XII-AMENDMENT 

Only the Board of Directors may amend or repeal these Bylaws. Bylaws amendments may be 
approved at any meeting of the Board of Directors at which a quorum is present. provided such 
amendments are affirmatively approved by a majority ofthe Directors in office who are entitled 
t~ 
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IN WITNESS WHEREOF, the below listed parties, constituting the Member Lines of Cruise Lines 
International Association, Inc. ("CLlA"), have caused FMC Agreement No. 203-0 I0071-039 to be 
executed on their behalf by their authorized representative, Christine Duffy, President ofCLlA, this 

\c'L day of July, 2012. 

AMA Waterways 
American Cruise Lines, Inc. 
Azamara Cruises 
Avalon Waterways 
Carnival Cruise Lines 
Celebrity Cruises, Inc. 
Costa Cruise Lines 
Crystal Cruises 
Cunard Line 
Disney Cruise Line 
Holland America Line 
Hurtigruten Inc. 
Louis Cruises 
MSC Cruises 
NCL Corporation 
Oceania Cruises 
Paul Gauguin Cruises 
Pearl Seas Cruises 
Princess Cruises 
Regent Seven Seas Cruises 
Royal Caribbean International 
Seabourn Cruise Line 
SeaDream Yacht Club 
Silversea Cruises, Ltd. 
Uniworld River Cruises, Inc. 
Windstar Cruises 


